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AGREEMENT made and entered into this ...... 18th” ... day of...... 4?.?.1.1 .......... . 1973,
between

UNITED STATES RAILWAY EQUIPMENT CO.,
an’ lllinois corporation, (hereinafter called **United’’), and

7017

~—_Filed & Reroriten
1973 -1 20 py

st s ANV ERSTATE. COMMERGE CommIssIoN

e ATLANTIC, AND. NESTERY, CORPORATIRb0m0arion v

A North Carolina Corporation MAY 3

(hereinafter called ‘’Lessee’’).

RECITALS

Lessee desires to lease from United as Lessor certain railroad cars, hereinafter speuﬁcally
designated, all upon the rentals and terms and conditions set forth in th:s Lease.

AGREEMENT
It Is Agreed:

i. Leasc of Cars. Uniled agrees to lease to Lessee ond iL.essee agrees to and does hereby
fease from United that number of railroad cars, of the type, construction and such other descrip-
tion (hereinafter referred to as the *Cars’’) as is set forth in Exhibit ""A"* attached hereto and by
this reference made a part hereof. The Cars covered by this Lease are those which shall be deliv-
ered to and accepted by Lessee pursuant to Paragraphs 2 and 3 hereof. The Lease shall become
effective as to any Car immediately upon its acceptance pursuant to Paragraph 3 hereof.

2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possible
from time to time in groups of no less than ...ON&... l) United shall not be responsible for failure
to deliver or delay in delivering Cars due to casualties and contingencies beyond its directcontrol,
such as, but not limited to, lahor difficulties, fire, delays and defaults of carriers and car and mat-
erial suppliers; provided, however, that in no event shall Lessee be obligated to accept deluvery
of Cars after *ﬂi‘%¥ai’31é'*1'973 Initial delivery shall be f.o.t. Washington,. ..
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Thereafter, Lessee shall be hable for, and shall pay or reimburse United for the payment of, all
costs, charges and expenses of any kind whatsoever on account of or relating to switching, demur-
rage, detention, storage, transportation or movement of Cars, including specifically, but not exclu-
sively, freight and switching charges for movement 1o and from United’'s plant at any time and for
any reason.

3. Condition of Cars — Acceptance. All Cars delivered heéreunder shall be in satisfactory
condition for movement in the normal interchange of rail traffic and shall otherwise comply with the
description and/or specifications contained in Exhibit **A’*; but Lessee shall b solely responsible
for determining that Cars are in proper condition for toading and shipment. Within ...fiv.e...(S)
days after United shall give Lessee notice that some or all Cars are ready for delivery, Lessee may
have its authorized representative inspect such Cars at (vhespointobdelivess  (United's plant)
ermanufactnrer s plant)= and accept or reject them as to condition. Cars so inspected and any
Cars which Lessee does not elccet to inspect shatl be conclusively deemed to meet all requirements
of this Lease and any differences or discreponcies from specified condition, construction, type,
equipment, or otherwise, arc thereby waived by Lessee without further act on its part. Lessce
shall issue and deliver 10 United, with respect to all Cars accepted as or deemed hereunder to
meet the requirements of this Lease, a Certificate of Inspaction and Accepiance in the form and
text attached hereto as Exhibit *'8"" and by this reference made a part hercof.

* Strike inapplicable material in Paragraph 3.
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"rental of $.. %204 . ... i v, per Car per.....ayu............
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4. Use and Fossession. Throughout the continuance of this Lease, so long as Lessee is not in
default hereunder, Lessee shali be entitled to possession of each Car from the date the Lease
becomes effeclive as to each Car and shall use such Car exclusively in its own service for the
transportation of non—=corrosive commodities (a) on its own
property or lines; or (b) upon the lines of any railroad or other person, firm 6r corporation in the
usual interchange of traffic; provided, however, that Lessea agrees that the Cars shall at ali times be
used (i) in conformity with the rules ("Operating Rules”) governing use, condition, repair and
other matters pertaining to the interchange of freight traffic, adopted and in effect from time to
time by the Association of American Railroads (*"AAR™) and any other organization, association,
agency or governmental authority, including the United States Department of Transportation,
which may from tirne 1o time be responsible for or have authority to adopt Operating Rules; {ii) in
compliance with the terms and provisions of this Lease; (iii) in a careful and prudent manner,
solely for the purpose, in the service and in the manner for which they were designed; (iv) only
within the continental limits of the United States of America or in Canada, and (v} in such service
as will not employ more than ten percent (10%) of the Cars as part of any one (1) train.

5. Term — Average Date. This Lease shall be for a term (hereinafter referred to as the
**original tenm’’) which shall commence on the date of delivery by United of the first Car, as pro-
vided in Paragraph 2 hereof, and shall terminate ...... eight. ... (&) years from
the Average Date of Delivery unless sooner terminated in accordance with the provisions of this
Lease. The Average Date of Delivery shall be detenmined after delivery of the Cars as follows,

(a) multiply the number of Cars delivered by United on each day by the number of
dayé elaysed betwsen such day and the date of delivery of the first Car hereunder, then
add all of the products so obtained and divide by the total number of Cars so delivered;
the quotient rounded out to the nearest whole number shall be added to the date of delivery
of the first Car, and the resulting date shall constitute the Average Date of Delivery:

{b} the date on which delivery of a Car shall be deemed to have been made will be
the day following delivery of the Car to the Lessee, as specified in Paragraph 2. A Car
shall be conclusively deemed delivered 1o the Lessee on the earliest date shown on any of
the follcwing: (i) Certificate of Inspection and Acceptance or other writing accepting a
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Car signed by tive Lessee; or {ii) a bill of lading showing delivery to Lessee or to & for
eign line railroad for the account of Lessee.

6. Termination Date. After delivery of the Cars, United shall confirm to Lessee the Aver-
age Date of Delivery and the date of expiration of the original term set forth in Paragraph 5 hereof.

7. Reantal. (a) Per Car. Du'ring the original term of this Lease,” Lessee
shall pay to United for each Car, commencing on the date of delivery thereof a

(b) Adjustment. The rental provided in Paragraph 7(2) is
comprised of a "Constant Factor" of $..3..57............. plus a2 "Maintenance
¥actor" determined as follows: the Maintenance Factor shall initially be
$..L.12. ... ........ per Car per ....d4ay. . ..........., which amount is
bascd upon a per hour general labor rate established by the AAR of $. A2.27.0..0... ..
(the “Basic Rate")} in effcet as at the date hereof for freight car repair operations.
If the AAR gencral labor rate established and in c¢ffect upon the expiration of
cach sixty (60) month period from and after the date hereof (the "Prevailing Rate')
shall diffcr from the Basic Rate, the Maintenance Factor shall be adjusted to be
the product obtained by multiplying the initial Maintenance Factor by a fraction,
the numerator of which is the Prevailing Rate and the denominator of which is
the Basic Rate; and the per Car rental shall be revised to be the sum of the
Constant Factor and the adjusted Maintenance Factor. Any such adjustment
shall be instituted by written notice ("Adjustinent Notice') {rom United to J.essee
and shall take cffect with respect to rents coming due next after the date of such
notice, provided however, that no adjustment shall be made which would reduce
the Maintcnance Factor below the initial Maintenance Factor., Notwithstanding
the forcgoing, if Lessce shall be served with an Adjustinent Notice having the
cffcct of jncrensing the rents thercafter payable herennder, Lessce may, in
licv of paying such increased rents, elect by notice in writing to United ten (10)
dayg after reccipl of an Adjustrnent Notice to itself perform or causc to be
performed all Repair Work to Care as defined. in and required by FParagraph
9{~) and (L) hercof, and upon such election, the rents thereafter payable per Car
ehall be and remain only in the amount of the Constant ¥Factor; and Lessce shall
thercalter be obliguted, at its own expense, to perform, or cause to be performed,
all such Repair Work, and United shall be released from and indemnificd
apaingt alt recponaibility, cost and exvensc therefor.



1f, pursuant to Exhibit *“A’* hereof, the Cars bear United's reporting marks and nu‘mbers. then any
mileaga payments altowed by railroads on the Cars shall be the property of United, but United

shall credit the mileage payments actually received by it to a mileage payment account maintained -

by United in respect to this Lease. Payments recorded in such account s.hall be offset'pro tanto
against and only against rental then or thereafter due from Lessee under this Lease; provided, how-
ever, that the total of the credits to Lessee on account of mileage payiments shall not exceed the
total rental paid by Lessce during the term hereof and any unused credits shall be cance!leq at
the end of the term hereof or at the termination of this Lease as to all Cars, whichever §hal.l first
occur. Lessce shall so use the Cars that their mileage under load shall be equal to their mileage
enpty upon each railroad {not having a published exemption therefor in its tariff) over which the
Cars shall move; provided, however, that this undertaking shall not apply to the movement of -
Cars over Lessce’s own lines. Upon notice from any railroad. whether received prior to or after
termination of this Lease, Lessee shall pay United as additional rental for all excess empty mile-

age {at the rate established by the tariff of such railroad) incurred on Cars covered by this Lease. .

8. Payment. Lessee shall make payment of the rental as well as any other sums due here-

under toUnited in Chicago funds at its offices located at 4+85=West-Adams: Street. Chicagorstiiimors
600803, or such other place as United may direct. Rental payments shall be made on or before the
15th day of each month succeeding the month for which such rental has accrued.

9. Title. United has or will have title to the Cars at the time thay are delivered hereunc}er
to Lessee and Lesses shall not by reason of this Lease or any action taken hereunder acquire
or have any right or titie in the Cars except the righis herein expressly granted to it aslessee.

.10. -Mainrenance —~ Substitution of Cars — Abatement of Rent. Lessee shall, during the
continuance of this Lease, promptly and with due diligence, keep and maintain the Cars in good

‘working order and repair (ordinary wear and tear excepted) and make all replacements. changes, or

additions to the Cars or their equipment and appliances to the extent necessary or required from

"time 1o time {all of the foregoing being hereinafter referred to as maintenance or repair work),

“{a) by the Interchange Rules; and

{b} by applicable laws and regulations of any state or govemmnmal body, mcludmg

SPGCIfICE”Y but not exclusively, the Interstate Commerce Ccmmnssnon,

except as otherwise prowded in this Paragraph 10 and in Paragraph 17 with respect to Cars de-

stroyed or damaged beyond economic repair. Any parts, replacements or additions made to any

Car shall be accessions 1o such Car and title thereto shall be lrnmedaately vested in United with-

out cost and expense to United, except as is hereafter provided.

2200 E.Devon
DesPlaines,
I11.60018

United shall pay all bills for any maintenance or repair work performed to the Cars by Les- '

see or by any foreign line railroad, provided that such maintenance or repair work is required under
Interchange Rules to be paid for by the owner of the Car and provided, further. that United shall
not beliable foror ba obligated to pay for any costs in excess of the amounts chargezble to owners
of Cars without first obtaining such owners' consent as provided in Rule 120 of the Interchange
Rules. Upon receipt of written notice, from Lessee or any other person, firm or corporation having
possession of a Car, specifying the Car number, extent and nature of mamlenance or repair work
required thereto and that the estimated cost of such maintenance or repair work exceeds the
amounts chargeabie 10 owners without consent under Rule 120, United shall thereupon have the
option to: {i) require Lessee 1o return the specificd Car f.0.1. 1o United’'s plant or, at no charge to
United, to hold same at designated places on its lines or on its property to permit United to make
or have made the necessary maintenance or repair work, {ii) authorize Lessee to make or have made
the necessary maintenance or repair work, or (iii) withdraw such Car from service and require nts

. return f.0.1. to United’'s plant, if United. in its sole opinion, deems such Car unsuitable or unccor

nomical for such mainienance or repair work, and Cars so withdrawn shall be released from this
Lease.

United may, at any time and from time 1o time, replace any C'xrs withdrawn from service, as
sbove provided, or which are lost, stolen or. destioyed as provided in Paragraph 17 hereof, with
Cars of like or similar specifications and such replacement Cars shall be deemed to be sub;cct to
all terms and conditions of this Lease as if the same had been originally delivered to Lessee at
tha time and in the place ol Cars for which they are substituted. The parties shall execute amend-
ments to this Lease and such other or further documents as may be required by either party hereto
to evidence the withdrawal ond release of any Cars, as above permitted, or to include any substi-
tuted Cars within the terms and provisions of this Lease and of any other document under which
hited has assirved ite rights herearder, as normitted in Paragraph 21 hereof,
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Rental payments on any Car out of service for maintenance or repair work or by reason of
withdrawal by United shall abate from the fifth (5th) day after the date on which the Car is out of
service unti! such Cor or a substituted Car is retumed to service by Lessee or by delivery to Les-
see or to a {oreign line railroad for the account of Lessee. In the event rental is so abated, then
if United so elects and notwithstanding anything contained in Paragraph § to the contrary, the orig-
inal"term of this Lease, as determined in Paragraph 5, shall be extended as to all Cars covered by

the Lease (or such lesser number of Cars as may be arithmetically required} for such period of time |

as is necessary 1o give United the total collar amount of rental which it would have earned during
the original tem of the Lease (determined by reference only to Paragraph §) had no abatement of
rental occurred during such term,

11. Taxes and Other Levies. Lessee shall promptly pay all taxes, assessments and other
governmantal chaiges, including sales, use or ad valorem taxes levied or assessed during the con-

tinuance of this Lease upon the Cars or tha interest of the Lessea therein or any thereof, or upan |

the use or operation thereof or the earnings arising therefrom, end if any levy or assessment is
made against United on account of any of the foregoing metters or on account of its ownership of
tha Cars, exclusive, however, of any taxes on the rentals herein provided or the net income of
United therefrom {except any such tax on rentals which is in substitution for, or relieves the Les-
sce from the payment of 1taxes which it would otherwise be obligated to pay or reimburse as here-
inbefore provided)}, Lessee will promptly pay or reimburse United for same; but the Lessee shall
not be required to pay the same so long as it shall in good faith and by appropriate legal or admin-
istrative proceedings contest the validity or amount thereof unless thereby, in the judgement of
United, the rightsor interests of United in and to the Cars will be materially endangered. In the
event any tax reports are required to be made on the basis of individual Cars, the Lessee will
either make such reports in such manner 38s to show the ownership of such Cars by United or will

notify United of such requirements and will make such report in such manner as shall be satisfac-

tory to United.

12. Lieris. Lessee shall keep the Cars free from any encumbrances or liens, which may be

a cloud upon or otherwise affect United's title, which arise out of any suit involving Lessee, or

any act, omission or failure of Lessee or Lessee’s failure to comply with the provisions of this

. Lease, and shall promptly discharge any such lien, encum)rance or legal process, except such as
_are pprmrtted by United under Paragraph 11 hereof. . - . L

13. Indemni!y ~— Patent Covenants, Lessece agrees to indemn'iry United and save it harm~

less from any charge, loss, claim, suit, expense or liability which United may suffer or incur and
which arises in connection with the use or operation of a Car or Cars while subject to this Lease
{but not while in United’'s shop or possession} and without regard as to how such charge, loss,
claim, suit. expense or tiability arises, including without limiting the generality of the foregoing,

- .whether it arises from latent ot other defects which may or may not have been discoverable by

United. United agrees to indemnify Lessee and save it harmless against any charge, loss, claim,

- suit, expense or liability arising out of or on account of the use or incorporation by United upon

delivery of a Car or upon the making of repairs thercto by United, of any invention or the infringe-
ment of any patents, except if such invention was used or incorporated by reason of the specifi-
cations in Exhibit *A’" hereto. The indemnities and assumptions of liability herein contained
shall survive the termination of this Lease. Each party shall, upon leaming of same, give the other
prompt notice of any claim or liability hereby indemnified against.

14. Warranty — Representations. Except as otherwise provided in Paragraph 9, United

makes no warranty or representation of any kind whatsoever, either express or implied as to any
matter whatsoever, including specifically but not exclusively, fitness, design, workmanship, con
dition or quality of the Cars or parts thereof which Cars have been accepted by Lessee hereunder,
snd United shall have no liability hereunder for damages of any kind, including specifically but
not exclusively, special, indirect. incidental. or consequential on account of any matter which
would otherwise constitute a breach of wamranty or representation.  United agrees to assign to
Lessco such rights as it may have under warranties, if any, which it may have received from the
manufocturer of any new Cars and shall at Lessee’s expense cooperate with Lessee and take such
action as may be reasonably requested to enable Lessee to enforce such rights. Lessee represents

that all of the matters set forth in Paragraph 22(a) through and including (c) shall be and are true

and correct at all times that any Car becomes subject to this Lease.

15. Cor Morking. Each Car upon delivery will be dis (mctly permanently and conspicuous-”

ty marked in stencil with ong of the reporting nurbers and marks specitied in Exhibit **A’° and
with a lcgend on each side in letters not less th.  three-quarters inches (’ **) in height substan-
tially as follows: -

UNITED STATES RAILWAY EQUIPMENT CO.
Lessor




L ' 16. Inspection — Inventory. During the continuznce of this Lease, United shall have the>
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Tho name of any assignee of United's interest or trustee or morigagee having an interest in the
Car shall aiso appear if requasted by United or such other party, or in l.gu thereof Umted may add
the following inscription:

Title to this Car subject to documents recorded
under Section 20(c) of Interstate Commerce Act.

Lessece sh 1 inmediately replace any such stenciling which may be removed destroyed or become
illegible wholly eor in part.  Upon Lessee’s request United shall furnish a stencil with the form of
the marks, numbers and legend. --Except for the numbering and stenciling as provided herein, and
such markings as Lessee desires to indicate its interest hereunder, Lessee shall keep the Cars
free from any marking or labeling which might be interpreted as a clatm of ownership thereof by
Lessee, or any party other than Um'ed .

right, at its own cost and expense, to inspect the Cars at any reasonable time or times wherever
the Cars may be. Llessee shall, upon request of United. but no more than once every year, furnish
1o United 1wo {2) copies of an accurate invemory of all Cars in service.

-17. Loss, Theft or D.utrubtloq of Cars. In the ecvent any Car is lost or
stolen or is destroyed or damaged beyond econowic repair {rom amy cause vhatsoever,
Lessce shall promptly and fully infoim United of such occurrence and shall within
thirty (30) days after the date of such notice, pay to United, as liquidated damages
in licu of any further claim of United hereunder cxcept for accrued rent and such claims
as arise or exist under Paragraphs 11, 12 and 13, an amount in cash equal to:

. (a) the present worth, as hereinafter defined of the total remaining rental

for such Car which would otherwise accrue during the original term as defincd
in Paragraph 5, from the date of such occurrence to the last day of such term;
plus .

(b) the nct serap value, azs hereinafter defined, for such Car.

If any such loss, destruction or damage occurs off the line of Lessee, United may elect
in lieu of the amount provided in Taragraphs (a) and (b) to rececive a sum equal to
the settlement basis provided by the Ilnterchange Rules. The present worth of the total
remaining rental as used in this Parapraph 17(a) shall mecan an a2mount equal to the
rental discounted on a five per cent (5%) per annum basis (compounded annually from
the date of such occurrence to the end of the original term). The net scrap value
shall mean an amount in cash equal to the average of the curremt quoted prices per
net ton of No. 1 Heavy Railroad Melting Steel Scrap, prevailing dt Pittsburgh,
Pennsylvania; Cleveland, Ohio and Chicago, Illinois, as published in Iron Age or other
reputable industrial journzls, on the f{irst day of the month preceding the month in
~which paywent of such net scrap value is required to be made, multiplied by
twenty—two ¢ 22 ) tons.
In the event eny of the Cars are dostroyed or damaged beyoud ecancuic repair on the
lire of Lessce, United may, at its option, in lieu of receiving the net scrap value
of such Cars, elect that Lessee return such damaged or destroyed Cars to United either
on wheels or in cars at such point on Lessec's line as United may designate. Unitod
shall make such election in writing within {ifteen (15) days after receiving Lessee'
notice that Cars have been destroyed or irreparably damaged. This lease shall con-
tinue in full force and effect frrespective of the ceause, place or extent of any
damage, loss or destrvction of any of the Cars, the risk of which shall be borne by
Lessce; provided, however, that this Lease shall terminate with respect to any Car
wiich is lost, stoles or destroyed or damaged beyond repair on the date United shall
reccive paynent of the amount required to be paid to it on account of such Car under
this Paragraph 17,

_ 18. Feturn of Cars. Upon the expiration or upon the termination of this Lease with respect
to any Car {other than pwrsuant to Paragraph 17 hereol}, Lessee shall at its sole cost and expense,

(a) forthwith surrender possession of such Car 10 United in the condition required
by Paragrap} 10 h crenf by delivering same to United {at its plant at .....Washington,....
rrreirernere e BALENA i) (Gbespohepoint-oa-thadine.of-Lessec.as-Unitedmans

sieect)’; and

{1 if United shall so request by written notice delivered prior to surrender of pos-
session of such, Cur a8 sbove provided, provide suitable storage for such Car for a period
of ninety (30) days from the date of expiration or temmination and inform United of the
place of storage and the reporting number of the Car there stored,

¢ Striko inappticablematetial,
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Delivery in storage shall constitute delivery of possession for the purpose of this Pa‘ragraph 18
and such storage shall be at the risk of United. Upon termination of the storag.e period or upon
request of United prior thercto, Lessee shall cause the Car to be transported to Umtec{ at the place
and in the manner provided in Paragraph 18(a). Until the delivery of possession to U-mt.ed pur.suant
to Paragraph 18({a} or (b}, Lessee shall continue to pay rental at the rate being paid immediately
prior to termination or expiration, and Lessee shall, in addition, make all other paymen.ts and keep
all obligations and undertakings required of Lessee under any and all provisions of this Lease as
though such termination or expiration had not occurred. : -

19. Default. The term *‘event of default’” for the purpose hereof shall mean any one or
more of the following: .

{2} non-payment by Lessee within thirty (30) days after the same becomes due of

any instaliment of rental or any other sum required 1o be paid hereunder by lessee;

{b) the Lessee shall default or fail for a period of thirty (30} days in the due ob-
servance or performance of any covenant, condition or agreement required to be observed
or performed on its part hereunder; : :

{c} a decree or order shall be entered by a court having jurisdiction in the p.reim-
ises adjudging Lessee a bankrupt or insolvent, or approving as properly filed a petition
secking reorganization, arrangement, adjustment or composition of or in respect of Lgs§ee
under the Federal Bankruptcy Act or any other applicable Federal or State law, or appointing
8 receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of the Les-
see or of any substantial part of its preperty, or ordering the winding up or liquidation of
its affairs, and the continuance of any such decree or order unstayed and in effect for a

period of thirty {30) days: :

. {d) the institution by Lessee of proceedings to be aqiudicated a bankngpt or insol-

~vent, or the consent by it to the institution of any proceedings or 10 any action ta_ken or

proposed to be taken in any procedings or action described in Paragraph 19 {c), ot the mak-

ingby Lessee of an assignment for the benelit of creditors, or the admission by it in writing

_ of its inability to pay its debts generally as they bccome due, or the taking of corporate
‘action by Lessee in furtherance of any such action. -

-~ 20. Remedies. Upon the happening of an evént of default, United, at its option, may:

{a} proceed by apprepriate court action either at law or in equity for specific per-
formance by the Lessee of the appficable covenants of this Lease or to recover from Les-
see all damages, including specifically but not exclusively, expenses and attorneys’ fees

~which United may sustain by reason of Lessee’s default or on account of United’s enforce-
ment of its remedies hereunder; . P -

. -7 (blelectonly to terminate the Lessee's right of possession (but not to terminate the
. Lease} without releasing Lessee in whole or in part from its labilities and obligations ac-
crued hereunder, or hereafter to accrue for the remaining term of the Lease, and thereupon
require Lessee to deliver all such Cars to United at any of its ptants or to take possession
itself, of any or all of the Cars wherever same may be found. United may, but need not,
require delivery of the Cars to it or repossess the Cars, but in the event the Cars are de-
livered to United or are repossessed, United shall use reasonable efforis to relet the same
or any part thereof 1o others upon a reasonable rental and such other terms as it may see
fit. The proceeds of any such reletting shall first be applicd to the expenses (including
reasonable attorneys’ fees} of retaking and reletting of the Cars and delivery to the new
lessee and then to the payment of rent due under this Lease. Lessee shall pay any defi-
ciency remaining due after so applying the procecds as the same shall accrue. Lessece
shall not assert, in mitigation of its damagcs or otherwise, any lack of diligence by United
in or related to the procuring of another lessee or in refusing to accept any proposed or
prospective lessee or other transaction, such matters being within United's sole discretion
and determination. The election by United to relet the Cars and the acceptance of a new
lessee shall not operate to releasce Lessee from liability for any existing or future default
in any other covenant or promise herein contained:

{c} daclare this Lease terminated and recover from Lessee afl amounts then due and
payable plus, as liquidated damages for loss of the bargzin and not as penalty, a sum which
represents the excess of the present worth, at the time of such temnination, if any, of the
eggregate rental which would have thereafter accrued fiom the date of such termination to
the end of the original tenm over the then present worth of the fair rental value of the Cars
for such period. Present worth is to be conputed in cach .case on the basis of afive per
cent [LX)} per annum discount, compoundad annvally from the respective dates upon which
rental would have been payable hereunder had this Lease not termimated. In addition to the
foregoing, United shall recover any damages sustained by reason of the breach of any cov-
enant of the Lease other than for the payment of remal;

e



" to the effect that:

-

(d) recover or take possession of any or all of the Cars and hold, possess and
enjoy the same, free from any right of the Lessee to use the Cars for any purposes whatso-

ever. _ . . .

The remedies provided in this Paragraph 20 in favor of United shall not be deemed exclusive but
shall, where not by rule of law inconsistent with each other, be cumulative and may be availed of
singly, in combination, or all together and in any order, and shall be in addition to all other rem-
edies, in United’s favor existing at law or in equity. The Lessee hereby waives any mandatory
requirements of law now or hereafter in effect which might limit or modify any of the remedies
herein provided to the extent that such waiver is pcrmmed by law. .

21. Sublease andAss:gnment Lessee shall have the right to sublease any of the Cars,
subject at all times to the terms hereof, and each of the parties shall have the right to assign the
Lease or their rights thereunder only as follows: -

(a) all rights of United hereunder may be assigned, pledqed mortgaggd transferred
or otherwise disposaed of either in whole or in part with or without notice to Lessee, but
subject to Lessee’s rights under this Lease. If United shall have given written notice to
Lessec stating the identity and post office address of any assignee entitled to receive fu-
ture venials erd any othsr sums payable by Lessee hereunder, Lessee shall thereafter make

such payments to the designated assignee. Lessee will not amend, alter or terminate this

Lease without the consent of the assignee while such assignment is in effect. The rights
_ of any assignee or any party or parties on behalf of whom such assignee is acting shall
"~ _not be subject to any defense, set-off, counterclaim or recoupment whatsoever, whether

arising out of any breach of any obligation of United hereunder or by reason of a'xy other
) |nd¢,btedncss or liability at any time owing by United to the Lessee:

{b} Lessee shall not assign this Lease without the written consent of United pro-
“vided, however, that Lessee may assign all of its rights under this Lease to another rail-
road corporation which succecds to all or substantially all of the assets and business of
the Lessee provided that such successor shall assume all of the obligations of the Lessee
“hereunder. . - .

The making of an assignment or sublease by Lessee or an assignrient by United shall not serve to
relieve such party of any liability or undertakings hereunder nor to impose any liability or under-

“taking hereunder upon any such assignee or sublessee except as otherwise provided above or un-

less expressly assumed in writing by such sublessee or assrgnce

22. Opinion of Counsel. Upon the requast of United or its assignee at any time or times,
Lessee will deliver to United anopinion of counsel for Lessee, addressed to United or its assignee
in form and substance satisfactory 1o counsel for United, or its assignee, which opinion shall be

(a) Llesseec is a corporatioa duly organized and va!id!y'existing in good standing
under the laws of the state of its incorporation, and has corporate power to enter into this

Lease and carry out its cbligations thereunder;

{b) this Lease constitutes the legal, valid and binding obhganon of Lessee, enfor-
ceable in accordance with its terms:

{c} the Cars which are then subject to the Lease are held by Lessee under and
subject to the provisions of this Lease prior to any lien, charge-or encumbrance in favor
of anyonc claiming by, through or under Lessce, and all of the Cars were, upon delivery to
Lessee, in condition satisfactory to Lessce and were accepted by Lessec in accordance
with the tems of this Leasc:

{d) no recording. filing or depositing of this Lease, other than with the Interstate
Conmerce Commission, in accordance with Section 20{c) of the Interstate Commerce Act,
is necessary 1o preserve or protect the title of United or its assignee in the United States

of America; and

(e} no govemmental authorization or approval is necessary in connection with the
Lease or any other action contemplated hercunder.
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23. Notice. Any notice required or permitted to be given pursuant to the terms of this
Lease shall be properly given when forwarded registered United States mail, return receipt re-
quested, postage prepaid, addressed to: . : .

Unitedat: ~ SUITE #£2s2
2200 E. DEVON AVE
'DES PLAINES, JLL. 60018

or at such other address as United may from time to time designate by notice in writing, and to:
Lessce at: .........Ba..Qu. Dxawer.. 580..... '
-Sanford, North Carolina 27330
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or any such other place as Lessee r'nay from time to time designate by notice in writing.

24.: Recording of Lease. Prior to the delivery and accepiance of the first Car. United in-
tends, without expense to Lessee, to cause this Lease and any assignment theresf to be filed and
recorded with the Interstate Conmcerce Commission in accordance with Section 20{c) of the Inter-
state Commerce Act. Lessee will from time 10 time de and perform any other act and will execute
‘acknowledge, deliver, fite, register and record (and will refile, reregister or rerecord whenever
required) any and all further instruments required by law or reasonably requested by United, for
the purpose of proper protection to the satisfaction of counsel for United. of its titie to the Cars,
or for the purpose of carrying out the intention of this Lease. Except as hereinbefore providad,
Lessec will pay all costs, charges and expenses incident to the filing, refiling, registering, rereg-
istering, recording and rerecording of any such further instrument or incident to the taking of any
such other action, and witl furnish to United certificates or other evidence of any such action,

25. Governing Law-Writing. The terms of this Lease and all rights and cbligations here-
under shall be governad by the laws of the State of lliinois. The terms of this Lease and the rights
and cbligations of the parties hereto may not be changad or terminated orally, but only by agree-
ment in writing signed by the party against whom enforcement of such change or termination is

sought.

. 26. Counterparts. This Lease may be exccuted in any number of counterparts, each of
vhich so executed shall be deemed to be an original, and such counterparts together shail consti-
tute but one and the same contract, which shall be evidaenced by any such sxgned counterpart.

i~
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27. Seversbility—Waiver. If any term or provision of this Lease or the application thereof ) )
1o any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of
this Lease or the application of such term or provision to persons or circumstances other than

-those as to which it is invalid or unenforceeble shall not be affected thereby, and each provision

of this Lease shall be valid and be enforced to the fullest extent permitted by law. Failure of
United to exercise any rights hereunder shall not constitute a waiver of any such right upon the
continuation or recurrence of the situation or contingency giving rise to such right. :

28. Terminology. In construing zny language contained in this Lease, no reference shall
be made and no significance given to paragraph titles, such titles being used only for convenience
of reference. Where the context so permits, the singular shall include the plural and vice versa.

29. Past Due Rental. Anything to the contrary herein contained notwithstanding, any non-
payment of rentals or other sum due hereunder, whether during tive thirty {30) day period within
which a default may be cured or for a8 longer period, and whether or not deemed a default or viola-
tion of this Lease, shall result in the obligation on the part of the Lessee to pay also an amount
equal to seven per cent (7%) per annum {or if such rate may not lawfully be charged, then the high-
est rate which may lawfully be charged) of the overdue rentals for the period of time during which
they are overdue.

30. Bencfit. The covenants, conditions and agrecments contained in this Lease shall bind
&nd inurc to the benefit of the parties, their successors and assigns (to the extent permitted in
Paragraph 21 hereof) and the term *“United’’ and the term *‘Lessee’ shall mean, res pectively, all
of the foregoing persons who are at any time bound by the terms hereof. Without limiting the gener-
ality of the foregoing, the indemnities of the Lessee contained in Paragraph 13 hereof shall apply
to ond inure 1o the benefit of any assignee of United, and if such assignee is a trustee under an
indenture under which notes of United have been issued in conncction with the financing of the
Cars, then to any holder of such notes,
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IN WITNESS WHEREOF, United and Lessee have duly executed th:s Lease as of the day
and year first above written.

UNITED STATES RAILWAY EQUIP MB\IT CO _' »
an lllinois corporation: .~

BY. ceevirniiniiiiniiiinaiiinnienaanias e ceriteeene
WIlge. L president _ ’:

STATE OF ILLINOIS
" COUNTY OF C:OOK
On this . ‘5?7

appeared ..iiiican T Geree e )
to me personally known, who being by me duly SV . says th Zgre. President of the
United States Railway Equipment.Co., ;:md ............... /? o me person-
ally knowm to be the ....... S s A Secretary of said corporation, that the seal affixed

“to the foregoing instrument is the corporate seal of said corporation, that said instrument was
signed and sealfed on behalf of said corporation by authority of its Board of Directors, and they
'acknow!edged that the execution of the foregoing instrument was the fre‘. acL and deed of said
corporation. -

STATE OF North Carolina l
county of  lee

On this . 19 cees .. day of e APPAL . 19.7..3...4.., before me personally

to mo pefsonally known 10 be the cevviiiiciieniicieienecscnes . Secretary of said corporation, that the
scal ;m'.xpchm 1139_ formomq instrument is the corporate seal of said comporation, that said instru-

ment - wns;:umedcmd smlL\S on behall of said corporation by. authority of its Board of Directors,

and they "Pknowh,»god Uut the exccution of the foregoing instrument was the free act and deed of

ﬁnd corpomtm}f &

y commission expires Dec h, 197h.
//‘*‘?F’;i% Wc@/)? Zgﬁ@@%/’

i g x«*”) ........... Teseaa I mmedTd =
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EXHIBIT A"

73

Lease dated .. ... il e, vere 1800000 ... by and between United States Railway
Equipment Co., (“"United**} and .... Atlantic and. Western.Coxrpoxakion. (“Lessee™)

TYPE OF CAR: . V4O' 6" Insidé'léﬁgth.ﬁox C;rsi
New D | |
- Used
NUMBER OF CARS:

Fifty (50)

*REFORTING NUNMBERS AND MARKS:

ATW 2001 to 2050 , inclusive.

SPECIFICATIONS DESIGNATED BY LESSEE:

Repaired per specification dated October 9, 1970.
Exterior paint and stencil specifications per lessee
requirements. : -

*When United's 1eporting marks are specified, this Lease is subject to the granting of all neces-
sary consents to such usae by carrier, AAR, or any other approval now or herealter required by

tariff, AAR rules, or applicable laws and regulations.
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EXHIBIT *'B*"

Lease datedAPrlllsz, 1973 by and between United States Railway
Equipment Co., {*'United"’) and Atlantic and Western Corporation .,

........................................................................ Lessee’’)

"CERTIFICATE OF INSPECTION AND ACCEPTANCE

United States Raitway Equipment Co.
105 West Adams Street
Chicago, tllinois 60603

Gentlemen:

The undersigned, being a duly authorized inspector for Lessee, hereby certifies that he has

" made an INSPECHON Of ciuveiivivcarevarerserannenss {eseeereee.) Cars bearing numbers as follows:

or has, on behalf of Lessee, elected to forego such inspection all as provided in the Lease, and

hereby accepts such Cars for the Lessee pursuant to the Lease; that each of said Cars is plainly
marked in stencil on both sides of each car with the words:

UNITED STATES RAILWAY EQUIPMENT CO.
Lessor

Title 10 this Car subject to documents recorded
under Section 20{c) of Interstate Commerce Act.

_in readily visible letters not less than three-quarters inches {%'*) in height; and that each of said

Cars conforms to, and fully complies with the terms of said Lease and is in condition satisfactory
to the Lessee. ’ '
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